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September 6, 2016 

Environmental Protection Agency, Region 10 
Attention: Harbor Comments 
U.S. EPA 
805 SW Broadway, Suite 500 
Portland, OR 97205 

Via Email: harborcomments@epa.gov 

12005 N. Burgard Rd. 
Portland, OR 97203 
Phone: 503-285-1400 
FAX: 503-382-2327 

:RECFnlED 
OREGON OPERATIUl'2S OFFICE 

SEP 0 6 2016 

EPA-REGION 10 

Re: Comments of Northwest Pipe Company on EPA' s Portland Harbor Superfund Proposed 
Plan for Cleanup 

Northwest Pipe Company (NWP) has a steel pipe manufacturing facility located within a portion 
of what had been a 1940-s World War II shipbuilding facility . The shipbuilding facility was 
operated by the Oregon Shipbuilding Company, which assembled more than 450 ships for the 
United States and employed more than 30,000 people while it was in operation. From 1950-
1982, Beall Pipe and LB Foster operated in the assembly area of the former Oregon Shipbuilding 
facility. Northwest Pipe Company started operations at this location in 1982, and continues to 
operate. Northwest Pipe has typically employed about 100 people at any one time during its 
operational history; less than 10% of the number of employees during the Oregon Shipbuilding 
days from the late 1950's to the early 1980's. 

Northwest Pipe' s site does not border on any waterbody. 

Northwest Pipe submits these comments because the Proposed Plan fails to consider several 
topics affecting entities within the Portland Harbor. One of the significant uses of the EPA 's 
Proposed Plan, the comments on the Proposed Plan and the resulting Record of Decision (ROD), 
is to serve as a basis for allocating liability among Potentially Responsible Parties ("PRPs"). The 
EPA's Proposed Plan fails to provide sufficient information and a workable basis for this 
important function. 

1. Incomplete Background -- Involvement of the United States during World War II. EPA 
misleads the public and decision-makers by not following EPA guidance in providing adequate 
site history affecting certain areas within the Portland Harbor Superfund site. In preparing 
Proposed Plans and Records of Decision, EPA is required to provide a brief history of sources of 
contamination. (EPA OSWER 9200.l-23P July 1999 §3.3.2). The Proposed Plan does not even 
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mention the US Government's wartime activities, therefore does not provide a representative 
history of the site. For example: 

a. At the Zidell Site, just upstream from the Portland Harbor Superfund site, the United 
States contracted with an existing Zidell facility to make barges during WWII; later 
ship-breaking occurred at the site. When it came time to clean up the Zidell site, the 
United States accepted 35% of the cleanup liability. (ZRZ Realty Co. v. United 
States ofAmerica, US Dist Ct for Oregon No CV97-1418-HU - Settlement 
Agreement and Consent Order, paragraph 12 (2001)). 

b. Also within the PHS site, at Swan Island (River Mile 8.1-9.9), 147 tankers were built 
for the United States during the WWII era. 
(http://www.shipbui ldinghistory.com/history/shipyards/4emergency1arge/wwtwo/ks 
wanisland.htm accessed 7/11/2016). Another 6 tankers were converted at Swan 
Island. In addition, ship repairs were undertaken at Swan Island. 

c. Also within the PHS site, during the WWII era, 468 ships (Liberty and Victory 
types) were built for the United States at the Oregon Shipbuilding site (RM 3.9) by 
more than 30,000 people (Osborn, Oregonship p. 11 [Oregon Historical Society]) 
http://www.shipbuildingh istory.com/history/shipyards/4emergencylarge/wwtwo/kore 
gon .htm accessed 7 /11/2016). 

The shipbuilding activity in the Portland Harbor during WW ll was unprecedented and that level 
of industrial activity has not been repeated since. As the Proposed Plan is written today, it is 
misleading to the public, as to the significant parties and sources of the pollutants within the 
Portland Harbor. Therefore, the ROD needs to amplify the history sufficiently to point out both 
public and private involvement and responsibility for the contaminants present at various 
locations within the Portland Harbor Superfund site. The public involvement at these and other 
shipyard sites in the Portland Harbor during WWII dwarfs later private activity, and the 
Proposed Plan should more clearly reflect the contributions of WW II activities at these sites to 
the contaminants found in the Portland Harbor. 

2. Lack of Manageable Operable Units. It is conceded by all concerned, that the Portland 
Harbor is a very complex Superfund site. Under 40 CFR §300.430(a)(ii) Program 
nlanagement principles. "EPA generally shall consider the following general principles of 
ptogram management during the remedial process: 

I 

. . . (B) Operable units, including interim action operable units, should not be inconsistent 
with nor preclude implementation of the expected final remedy." (emphasis added) 

Instead of providing for Sediment Management Areas (SMAs), which were discussed with EPA 
and made available in draft form, EPA's Proposed Plan has tendered mile by mile " Sediment 
Decision Units (SDUs)." The SMAs that have been discussed, and made available to the EPA in 
draft form, provide logical, pollutant-based sub-divisions of the site for remediation. However, 
the Proposed Plan's SDU's inappropriately blend chemicals of concern, principal threat waste 
areas, and areas where no or limited contamination is found in such a manner that the scores of 
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entities and persons who may have been owners or operators of these sites will not be able to sort 
out their relative potential responsibilities, making the allocation efforts impossible. The ROD 
needs to specify the quantities of technology assignments within each SDU (or SMA) 
determined to be appropriate for this complex site and the portion of the remedial action costs 
attributable to each. The Proposed Plan, Feasibility Study and ROD are supposed to provide 
sufficient analysis to allow individual PRPs to assess potential liabi lity without requiring 
additional cost breakouts. Specifically EPA needs to provide in the ROD, the following cost 
breakouts for each design technology between Sediment Decision Units and within each 
Sediment Decision Unit: 

SMAs: Cost per SMA (or SDU) 
River Banks: Overall Cost and Cost by running foot 
Under Dock Cleanups: Overall Cost and per running foot 
FMD: Future Maintenance Dredging FMD (by cu yd or square foot) 
Dredging: Overall and by Cubic Yard 
Transportation of dredges spoils: overall and by Cubic Yard 
CDF: Disposal overall and by Cubic Yard 
Offsite disposal: overall and by Cubic Yard 
Reactive Capping: overall and by square foot 
Monitored Natural Recovery: by acre over time discounted to present value 

3. Failure to Use Most Current Data. EPA's proposed plan relies on data that is several 
years old. It is not the most recent available data with regard to fish tissue and natural recovery, 
to name only two data sets. Additional data (provided 2012) concerning fish tissue, carefully 
collected to match existing data, was made available to EPA but was not accepted for purposes 
of the Feasibility Study or the Proposed Plan. We know of no legal or technical reason that 
prohibited EPA from accepting this data and incorporating it into the Proposed Plan or ROD. If 
the EPA has more current data available, it should consider that more current data for the ROD. 

The ROD should reflect the most currently available data which shows the downward trending of 
pollutants and exposures due to natural attenuation should be reflected in the ROD. The ROD 
should reflect a reduced number of acres subject to remediation, increased number of acres 
subject to MNR (Monitored Natural Recovery) and otherwise adjusting the final remedy to fit 
the most currently available data. Northwest Pipe believes it and the public are not well served 
if the EPA ignores the data that is currently available. 

4. Inflection points. EPA has proposed an unexamined combination of previously 
suggested remedies and this combination has numerous flaws. First, the proposed remedy 
provides almost no advantage, in terms of effects on human health and ecology, over less costly 
alternatives with quicker completion dates. Second, the 7% discount rate not only is markedly 
out of line with current financial conditions, it is inconsistent with the discount rates used in 
sediment cleanup sites elsewhere in EPA Region 10. For example, EPA Region lO's Proposed 
Plan of2013 for the Duwamish Waterway Superfund cleanup used a 2.3% discount rate. Third, 

I 
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the Preliminary Remediation Goals (PRGs) and Remedial Action Levels (RALs) are inconsistent 
with other sites across the nation thus overburdening Portland tax and ratepayers, as well as 
placing Portland businesses and public agencies with cleanup responsibilities at a competitive 
disadvantage. 

5. Misapplication of "standardized procedures." The EPA has applied requirements that 
the public be provided fishing access or other public access standardized across the entire PHS 
site . However, the International Terminals Slip (ITS) was created by dredging the upland area to 
service the outfitting and ship launching of WWII Liberty and Victory ships. The ITS has 
hydrologic, bathymetry, scour/erosion, and sedimentation characteristics that are very unique and 
specific to itself. It is unlike the characteristics of the main stem of the Willamette River. Yet the 
EPA applies the same river characteristics and standards to this artificial creation, as it does to 
the natural main stem of the river. Currently there is no upland access by the public to the banks 
of the ITS. As the bed and banks of the ITS are privately owned, there is no inherent right to 
public access and it is possible to exclude the public from this area, see Kaiser Aetna v. United 
States, 444 U.S. 164 (I 979). The affected PRPs should not be required to provide fishing access 
or other public access or scour this depositional, private slip to meet zealously applied Remedial 
Action Levels without a prior condemnation action. 

6. EPA Improper Exercise of Authority. The Proposed Plan is a precursor to issuance of the 
ROD, which in turn will serve as the basis for settlement. Settlements with EPA will consider 
whether DEQ has approved upland source control determinations made by DEQ. EPA and DEQ 
have an intergovernmental Memorandum of Understanding (MOU) dividing the authority 
between in-water work and upland source control. Even though DEQ has authority concerning 
upland source control and at one time or another has indicated acceptance of several sites as 
having upland source control, EPA has arbitrarily exercised its authority by insisting that DEQ 
compel operators at some of these sites perform additional groundwater studies, which the 
operators, their consultants and DEQ all determined were unnecessary. The result is that even 
after a decade of work and hundreds of thousands of dollars have been spent on meeting 
standards to show upland source control, this status has not been granted for these sites. The final 
version of EPA's 2016 Feasibility Study accepts DEQ's determination that no groundwater 
plumes are found on these sites. For example, the EPA nonetheless insists on additional 
groundwater studies by Northwest Pipe when no plume-pathway to the river is shown on Figure 
4.2-18. EPA has an obligation to resolve these issues with DEQ and should therefore support 
DEQ's grant of an upland source control determination. 

7. EPA's failure to identify all significant PRPs. On page 5 of the Proposed Plan, EPA 
claims that it has "conducted an extensive search for potentially responsible parties," resulting in 
the identification of 150 parties. Notwithstanding numerous submissions directly and through 
others to EPA, EPA has failed and refused to issue GNLs to all possible significant PRPs. One 
such example is the failure of EPA to issue a GNL to publicly traded L.B. Foster Co,, which 
owned and a steel pipe manufacturing-facility at the WWII Assembly building area, first as Beall 
Pipe and Tank Co and then on its own. These operations were in the Assembly Building area of 
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the Oregon Shipbuilding site from 1950 through 1982 for a period of time nearly as long as 
Northwest Pipe has been at that location and during time when environmental standards were far 
less protective. This is a significant time period for waste generation and disposal to occur at the 
property. Northwest Pipe's position is based on documents submitted in response to EPA's 
requests for information under section 104( e ). 

In addition, Northwest Pipe submits Exhibit A, comprised of certain pages from the initial public 
offering statement, or Form S-1 by L.B. Foster Company filed 4/30/1981. This filing shows that: 

1. L.B. Foster consolidated the financial information of all its subsidiaries, one of 
which was Beall Pipe and Tank Corporation. The latter was 100% owned by 
L.B. Foster. (Pg. 9 Selected Financial Data; Pg. 149, Schedule 1) 

2. L.B. Foster owned the approximately 25-acre site in Portland, Oregon where, 
through Beall Pipe and Tank Company, they operated a pipe manufacturing 
facility involving manufacturing, pipe coating and wrapping, and yard storage. 
(Pg 16 PROPERTIES) 

The consequence of EPA's failure is that others are forced to chase this PRP rather than having it 
participate in the post-ROD negotiations called for under EPA post-ROD procedures. This 
failure should be rectified prior to issuance of the ROD by EPA' s issuing of a GNL and 104( e) 
Request to L.B. Foster Co. 

8. Failure to define terms. While the term "nearshore" is used several times, there seems to 
be no precise definition for it. The Proposed Plan should tender a definition . 

Northwest Pipe Company 

By: Stephanie Heldt-Sheller 
Its: Corporate Environmental Manager 
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1. 1941- First acquisitions by the United States and its agent, Oregon Shipbuilding. 

2. 1949 - Adoption of the Federal Property and Administrative Services Act (changes to the 
1944 Surplus Properties Act?) and Deed from USA. 

3. 1950-Transfer by Duliens after transfer from Surplus Properties Corporation, a 
Washington Corporation. 

4. 1950 - First Deed to Beall Pipe & Tank Corporation. 

5. 1975 - Sale of Beall family and Okura shares of Beall Pipe & Tank Corporation to L.B. 
Foster Co. 

6. 1982 - Deed from Beall Pipe, Inc. to Multnomah Land & Equipment Company, an 
Oregon General Partnership. 

7. 1982 - Lease from Multnomah Land and Equipment Co to Northwest Pipe and Casing 
Co. 
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SUMMARY 
The Company 

. L.B. Foster Company is a leading finisher and supplier of oil country tubular goods, which 
1~volvcs the ~pseuing, threading and testing of tubing. the threa~ing and testing of casing and the produc-
11on of couplings. The Company also manufactures and supplies other tubuJar products for !ialc '<' the 
energy related. construction. water and gas transmission and marine industries. In addition. the Company 
manufacrures and supplies rail products for industrial and railroad use and a variety of products for use 
in the coostruc;tioo industry. 

Samm•..,. of o,.radns Reetdb 
tin thou&llld.s except per slw1: lmOlmtal 

!llcc sales and reacab 
Income before il1come tua . . 
Net income . . .. . . ... 
Eaminss per sbur 

Primary . ' .. . . .. . . . . . 
Fully diluted 

1'71 

s 306,7.5' 
14.266 

11,3'8 

1.64 
.97 

.,,, ., .. 
S 36S,063 s "30,62' 

9.187 20.7%9 
6.122 12.229 

1.16 2.,6 
.69 .... 

Summary Balan~ Sheet u or Matth 31, 1981 (UnM1dJted) 
r iu thousand.I) .U 

i\dllll ~· 

Current assets s l .Sl.929 s 16',964 Curmil liabilities .. 

Property, plane :ind Loaa·renn debt .. .. .. . . 

equipment CUI) ... 36,606 36,606 Deferred mdlta . .. ' . . 
Recfeem•ble preferred 

Other auets 2.00 l.430 ~k .. -· - - -
Scockholden' equicy 

To1al s 190.965 s 105.000 Toial 

.,.. 1911 

ru.-..... 
s 99.039 s 110.648 

3,91] 8,109 
l.%51 •.620 

.4' 1.00 
.26 .'7 

.u 
A.dml ~· 

s 6S,2'71 s 65.271 
'14.~ 64,414 
6.711 4.711 

9,161 ],71, 
34,"97 64,801 

s 190,965 s 20.5.000 

• Adjusted IQ retleet (a) ~onvenion of all Clau B Preferred Stock into Common Stock aDd (b) iNuanc:e of 1.700,000 
sbara o!ered hereby and apptiutioa of lhc nee proceeds (assumed IO be 527,540,000) u described herein. 

'nle 09ettq 

Shares offered hereby 

Shares of Common Stock to be oulStand-
ing after the offering . . . . . . . . . . .. . . 

Use of net proceeds ...... . . .. . . . . 

1, 700,GOO sbares of C1aa A Commoa SIOCk• 

9,593,991 shares• 

Reduction of bank debt, partial redemption of CllSI A 
Preferred Stock and general corporate purposes 

• Does not include I 70,000 shares subject to an over-allotment option granted to the Undcrwritcn bv 
the Company. 

IN CONNECTION WFrB TRIS t:~RJNG, THE VNDERWRJTERS MAY OVER-ALLOT 
Ok EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF 
THE CLASS A COMMON STOCK AT A LEVEL ABOVE THAT WHICH MIGHT OTRERWl~E 
PREVAD.. IN THE OPEN MARKET. SUCH STABWZING, IF COMMENCED, ~IAY BE DIS. 
CONTINUED AT ANY 'IDIE. 
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ntE CO!\fPANY 

L.B. Foster Compan~ is a leading fini~h~·r and supplier of oH country rubular goods, which involves 
the upsc11ing. threading ;ind tcr.ting of tubing. the threading and testing of casing and the produc
tion of couplings. Thr Company als,, manufactures and supplies other tubular products, including 
Foste~·eJdlt spiralwcld pipe:. for sa!i: 10 rhc energy rela!t'd. construcrion. water and gas transmission and 
marine industries. Jn .lddition. the Compan~ m:inufacturcs and supplies rail products for industri.il and 
railroad use and a variety of produ~1s for u§c in 1hc construction industry. The Company's products and 
services are generally availabk throughour the United States. 

Set forth below are the contributil,ns to net sales and rentals ilnd :o operating profit of each of the 
Company'!\ business segment~ in 1980 (dollar amounts in thousand§) . 

Tubular products 

Rail products . . 

Construclion producrs .. . . . ... . . .. . 

Total . ..... . ..... . . .. . 

Nc1 S:llC$ and Rc111als 

s 290,9.!3 

79.046 

60.636 

s 430.625 

67.5% 

18 . .4 

14.J 

100.0% 

Opcra1in~ Prl)fit• 

s 22,503 

S,903 

6,043 

$ 37.449 

60.1% 

23.8 

16.1 

100.0% 

• Income before gain or loss on the sale of property. plant and equipment. general cor
porate expense, unallocated other income and expense, interest expense and income taxes. 

Tbe Company's predecessor was founded in I 902. incorporated in 19 I 8 and its business purchased 
by the Company in 1977. The Company. a Delaware corporation, was organized, in 1977 by a sroup of 
investors for the purpos.<: of acquiring 1Jus businesi.. Ori~inally founded to distribute railroad rail and rail 
accessories, the Compan~· has ernl,·ed to become a supplier. finisher and manufacturer of a wide variery of 
tubular. rail and construction products. 

The Company's e1tecutive offices are located at 41 S Holiday Drive, Pittsburgh, Pennsylvania 
15220. telephone (412) 928-3400. The terms "L.B. Foster" and the "Company'' refer to L.B. Foster 
Company and its subsidiaries or its predecessor, as the context requires. 

USE OF PROCEEDS 

The net proceeds to the Company from the sale of the Oass A Common Stock olered hereby are 
estimated i:t $ ($ if the Underwriters' over-allotment option is flllly e1erciscd). 
Such proceeds will be used to retire all bank debt our.standing Wider the Company's Rcvolvin1 Credit 
Agreement (the "Credit Agreement .. ). to redeem SJ. 718,400 of rbe Company's outstanding Class A 
Prafcrred Stock and ror general corporate purposes. As of March 31, 1981, SJ0,120,000 was outstanding 
wider the Credit Agreemen1. Substantially all of this amount was borrowed dwma the past 12 montbl 
and used by the Company for working capital purposes. 

DIUJ110N 

The following table sets forth certain information concerning the net tangible book value (i.e., 
the difference between the book value of the Company's tangible assets and tl:Je Company's liabilities) 
of the shares of the Company's Class A and Class B Common Stock (collectively, lhc "Common 
Stock."). based upon tbe share~ of such stock outstanding (on a fully converted basis) on Marcb 3 l. 198 l. 
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SEU:CT£0 nNANCIAL DATA 

Th~ _foll~wing ~abh:s . )umrnariu seh:ctcd llna~cial _darn for the CompJny anJ 1t:. subsidiari~ and ~ 
arc quahhc~t m thi:1r cntJrl!ty by the more de1a1lcd tinanc1al s1:11emcnts im:luucJ elsewhere in this 
Prospcccus. Insofar as this infonnation rdatcs to each or the three years in the perioJ ended December 
~ l. l 980. it is deri\'i:d from C\'.>nsolidatcd financial statements ~xamineJ by Deloitte Haskins & Sells. 
independent certified public accountants. whose opinion with res~ct thereto appears elsewhere in I.his 
Prospectus. The information for the riod ended December 31, 1977 is derived from consolidated ~ 
15;anEifc 51a1smsnts, i:xamincd by Main Hurdman & Cranstoun, independent certified public account ts. 

e m ormation for the three-month periods ended March 31, 1980 and 198 l is unaudited bu1. in lhe 
opinion of management of the Company, includes aU adjuslm1:nts (consisting ooly of normal rccurrin1 
accruals l nccc~ar} for a fair presentation l)f the data. Interim results are not nece,sarily indicative of 
results for an entire year. 

Sclc.:1cd lncomt Sr:uemenr Da111 
1 in rhOlbJnLls. n.:cpr per ~h;ire) 

'l:c1 <:ilcs and rcn111ls 

Gross profit 
Selling and Ddminmrati•·c cxpense5 
01hcr expense lini:omc) . ......... . . 

Income bcrorc income taxes 

Ser antome 

to :arninas pc r 'ha re ( 2 ) 
Primary 
fully dilu1cd 

Scl..cacd Balaocc Sbcci Data 
1 in thoiaaoo.ls I 

Work1n11 c:apual 

To1:il 1&1KU 

loos-1erm debt 

Rcdceelable pn:femid "°'" 
Stockholdcn· cquiry 

... '' .... 

Au(IUSl II 
IO 

December J I . 
1977 ( 11 

s 94,6111 

14.102 

ll.)4 I 

I :?IS) 

4.976 

J .16~ 

.112 

.)7 

1977 

S 72.8H 

133.6M 

77 • .SJI 
9.914 

6.U9 

Yc:ir Ended December JI. 
Thri:c Monlhll Ended 

Marc:h JI. 

1978 1979 1980 19110 1981 

I U naudi1ed I 

5306,7"5 S36M63 $430.62, s 99.0311 ~120.6.aR 

~2.617 52.106 69.76t l.S.16<1 ?1.lfl6 
29.710 34. 172 4t.09' 9.427 10.973 

8.641 8,747 7.931 1.824 2.0114 

14.266 9.117 20.729 ) ,913 8.109 

8.HB 6.122 12.229 2.2" 4.620 

l.64 1.16 2 . .56 .44 1.00 
97 .69 1.48 l6 ·'' 

Octcmbcr JI, Marcb 31. 

1978 1979 1980 1980 1Ht 

(U n11udited) 

S llO,t.14 S 81.H7 s 77,3,6 s 79,911 S 86,6.SI 

161.809 1.'7.20. 17,,2 .. "'·611 19«1.%' 

113.~91 82.894 61.990 79,ZJ' 74.IWM 

9,914 9.914 !}.861 9,891. 9.868 

IJ.724 19.1 ll 30.071 21.2'1 34,-197 

( I ) As of the close or business August l 7. 1977. the Company acquired sub5tantially all the assets or its 
predecessor. The L.B. Foster Company. 1977 amounb represent the results uf operations from 
August I 8, J 977 ( tbc date che Company purchbed the busi:lCSS) to December 31. I !>77. 
Results of operations or olher financial information of th~ prede1 • ~~or have not been included 
because managemcnl of the Company believes that the information b 1101 comparable and therefore 
could be misleading. 

I~> Sc:~ Nore J 7 of 1hi: Notes to Coruolida1ed Financial Statements for the eftc-ct of the recapitalization 
described herein on future computations of caminp per share. 

1 
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BUSINESS 

L.B. Fosccr Dnishes, supplies and manufKNreS tubule products used J)ll'inwily far oil and p1 
drilling and transmission. re&iery. petrochemical plant and power plant constructioo, water ttatlS· 
missi"n and other consuuction purposes. and rail products used primarily by industrial_, railroad and min
ing operations. The Company also distributes, manufactures and rents other produ(:ts for the constru.:ti011 
indqstry. 

The following table provides information with respect te> the net sale$ and rentals Md the lJPe'-;ial 
profit of each of the <Ampany's business sepoents: tubular prodw;u. rail pmducu and eomtnldioa 
pro.sum~ 

Ne1 "iilet did rentals 
Tubular Pl"Qdum 
Rail products . . . 
Coomuction JJl"Oducm 

To11.1 

Qpe111tin1 profir• 
Tubular produ(U 
Rail products . . . " 
Consuurnon pmducu . .. . . . 

Total 

Year Euded December JI, 

1971 1979 lJllG 

s 119,601 $239,473 Sl!IO,MJ 
61.840 70.l2l 19,CM6 
.SS,3t• S!.267 60,636 

$30"7!.5 I Jti,,063 S.$30,62.S 
=--
s 16,726 s 9,902 s 22,,.01 

7.413 9,492 8.903 
$.413 5,UP 6.<U3 

s 2'.!S92 $ U.S!l s 37.449 

~MO'Ddll 
Ended March Jt. 

!91.10 ttll - -
(tJ'~) 

s .S9.1!5 !! "'·'" :U,'°2- lUS'• 
14,302 IZ.9'6 

s 99,039 s 120.~ 

$ 4,234 s 9,463 
l,2H 2.06S 
1.211 1.o.n 

i 7,741 $ 13.Jit 

• Income: before gain or loss on the sale of propeny, plant and equ.ipJDent,. gcnc:al cospotli.te espc:mt, 
unallocated other income and expense, interest expense and income tp:cs. 

T .U,ular Prodt1et1 

L.B. Foster is engaged in the fiQisbing, distribution and manufacture of three principal categories of 
tubulQ.r products; oil counuy tubular goods, line, structUral ;1t1d standard pipe and Fosterweld~ s.piralweld 
,pipe. Generally, the Company adds value to pmchased tubular products by preparing lbcm to meet 
customer specifications using various fabricating processC$, including the cod finisbinJ of oil country t.Jh\l· 
lar gOQds a11d the welding, c:oating. wrappbig arid lin.ins of other pipe products. 

Oil C®nU'JI Tubular Good.r. Oil country tubular pxts con.silt of casin1 and tubing UICd in the 
drilliog and completion of oil and au wells. Casing is pipe used t0 seal off fluids &om lhe bote bole 
of oil and au wens a11d to prnent the: bole from caving. After casing is set. a suma of tubiq is. pnerllly 
imcned into the well to serve as & c:011dui1 Lhtougb which oil or gas i!. extracted. Tubular products 
must be: end finished in order to be used in oil and gas wells, aqd the Company believes it bu one of the 
nation's largest independent capacities 10 end fiilish c:asing and tubin1. 

The Company entered the oil ~oimuy tubular goods business in 1963, when it bepo due1dhl1 
casing at its Homton, Toa.s plant. Today, it believes it is a leading supplier of such tubular goods w 
lbe United Scates. The following table sets forth approllilnate quantities of oil cowsuy tubular goods 
shipped by the Company. 

1916 .,77 U1711 1979 19110 

Tbousaads cf tons shipped . . . . . . . . . . . . 29.? 60.1 67.6 79.0 110.0 

At Houston, Te1.as, Long Beach, California. and Parkersburg., West Virginia, the Company end fi.11-
ishC$ oil well casing. and at Houston the: Company also \lpsets and threads tubing. Subitantially all the 
couplings for these operations ate manufactured at the Company's plant at Navasota, Texas. which is 
locate~ approximately 70 miles northwest of Houston. The threading. coupling, manufacturing and 
testing operations of the Company are licensed by 1he American Petroleum Institute ( .. API") . 

The end finishing opimuion for casing consists of end facing and threading lhe casing, si;rcwing 
on lhe coupling to a specified torque. drifting (i.e., testing to eosure that the casing is free of internal 
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obstruction$ and that the inside diameter is symmetrical). bydro&esting to a specified pressure and 
fastening a thrend protector on rhe end opposite the couplins. '11tcie finished threads and couplings 
:illow the casing 10 be joined together in the field to form continuous strings of casing, 

The end finishing operatillt'I for tubing consis!s of upsening botb l!nds of the rube by n hot forging 
process. lhn1 increases the thickness of the wall while holding the inside diameter constant. These upsel 
ends are 1hr:n machine faced and threaded. The advan1age of the upset is that the ends are as strong 
..t.l> the body of the tubing af1.i:r thn:ading,. The tubes arc then drifted.. coupltd and flydrotest:ed to specified 
pressures. 

All oil casing and 1.1pse1 cubing processed by the Company is new material made ro API specifica
tions. The Company's capacity for casing includes the full range from 41h" tbrougb 13% '' diametert 
;)nd the Company is presently ups1min~ 2:Jil" a.nd 2~" diameter ruhing. Its U'J'scUers are capable 
of n range through 4" diamettr tubing. The Company's current annual capacity for end finishing i:asiq 
and tubing is 120.000 tons, and there is vinually no unused capacity. In October 1981, tlte Company 
plans to 13ke delivery of a new casing threading machine which will increase JUm~aJ cap~ily by 60,000 
tons and will be espeeially suitable for tbnadinl' the mah ~tren,gth alloy cuma used in deep wells. 
It will aJsu be well suited for bunress threads which are used In deeper wells. The Company has a 
second machine of this same type on order for delivery in 1982. which will add another 60.000 tons 
capacity annually. 

The Company is in the process 'lf expanding iLS Navasota, Texas, coupling plant and anticipates 
that the p1anfs capacity will be apprc11imatcly doubled by March 31. 1982. l'bis additional capacity 
will suppon the ~xpanded casing and finishing capaci1y described abcve. 

SaJes of oil country tubular soods arc dependent upon activity of oiJ and ps well drilling and com
pletion. Set forth below is information concerning the nwnber of dom.cstie oil aad pa drilliG1 rip in 
service and the number of domestic oil and gas wells drilled. · 

Average number of rlss in ~,..,·ict· 

Number of wells compk:ted 

.~r>ltrl'<·: Tlw Oil u11J Gu.\ Juumul 

lll76 

l.658 

.. t..U5 

Y.:.:ir ended Deccrnber l l. 

191'7 !978 1979 

:!.001 2.259 2.177 
"6.~79 48.513 .H,263 

Three 
Months 
Ended 

Man:hJL 
1986 1981 

1..910 
64.621 

l.6'1> 

Not 
.\lf:)ila.hlc 

There can be 110 assurance tha1 the Reenl increased level of drilling aetivicy will continue in &be funue. 

UM. and Standard Pip~. l.8. Foster is one of rite nation's largest independent distributors .>f pipe. 
including Im~ pipe as well as stanuard and snuccural grade pipe. Line pipe is used for oil and ,gas UUS· 
mission and refinery, petroch\!mical plant and power plant construction, as well as water transmission. 
Structural pipe is used in a variety of other construction and industrial applications. Althoup tbe Com. 
pany manufactu1cs a p~rtion of the pipe it sells, it also purchases a ponion ol the~ prod1.1.ets directly 
from steel mills. The Company applies prot~ctive coatings and wrappings to the exterior of the pipe and: 
linings to the interior of the p ipe for various transmission applications. 

Manujat:1und Pi/I('. LB. Foster produces Fos1erwddS spiralweld pipe, its principat manu· 
factured pip.: producL by converting p1m:hased steel coils into pipe in continuous fonning mills. 
FosxerweJdJ; pipe can be produced in sizes up to 144'' in diameter and 100 feet or more in leosth for 
use in water transmission lini:s. penscocb and slurry line!i for transporting solids such u phosphate rock 
and coal. fU$lerweld'I pipe also has a wide variety of other applications sucb as dredge: pip:;, pneumatic 
lines. vi:nlilation pipe. foundation piling and caissons. 

To increase its capacity m manufacture. spiralweld pipe. the Company expanded irs Parkersburg, 
West Virginia. plant during 1980 and is presently c"paoding its Savannah. Gcof8ia, plan1. Fosterweld9 _J__ 
.P,!Pe is also produced at Tampa, Florida, and at Portland, Oregon, for iniptioa, water well and aput.. ~ 
tu.ral applicaU,Qas. 

u 
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vision in wllicll dtcy reside. Pfainrifts in eacb suit seek unspecifted damaaa in excess cf S.!.000 and a 
permanent injunction apinst certain ac:tivities of the Company between the boun of 9:00 P.M. and 
7:00 A.M. lf tbe Company were enjoined from carryia1 out sacb activities durin1 these boun, tbc 
Company's production level. panicularly in Oil country tubular goods, could be 8dvenely dected. 
The Company beliC\les UJat it bas meritoriom defenses available to it ia these actiom. 

PROPEllnES 

'Tbc location and general description of lhe principel properties wbicb ue owned or leased by L.B. 
Fl-Ster Company, together Wi:1l ID iadkation of tbe sepient ol tbe Company's busineu USial tbe 
~rtics, are u se1 fonb in &he foUowiq table: 

8-Y"ud. c.ufonli8 .... . .... .. 

Paeblo, Colorado .. ........... . 

Tampa. Florida . . . . . . ... .. . . . . . 

DonYille, Geoqia .. .. ........ . 

S.vumab. Oeof'lia .. . . ... .. .. . 

Bedford Put. llliMil .. . . . .. .. 

Winslow, Indiana . . . . . . . . .. . . . 

MlrmO, lmiP•• . ... .. .. . .. 

Vani stor.aim. Difilioaal Olllcc. 

Yaid..,....._ 

FClllLI wcld9 pips ~ Ylnl 
llOD&lt-

Plpe c:oarina and wnJll!iq. Yud lklr· 
ap. Resioaal omce. 
1'~~ pipe IDAllUfKturiq. Yanl 

SlOr.p.. .• --' . . .. 
Vant srons. 
Wood tie pnpumiaa IDd lftSlmml. 

Yant~ 

tfillm&own, New Jeney . . . . . . . Ylrd ~ 

Norwood, Ollio . . . . . . . . . . . . . . . a.ii ~ mlllllbdmiq. Yud 

I 

1.5 

20 

21 

11 

., 
l' 
11 

33 

I 

AD 
AU 

All 

All 

1915 

1912• .,., 
ow..s .,. .. 
o...d 

SIOrqe. 

.... t __ Pordaod. .... -_ --ane-:----_ ·_· _· ·_· ·_· .... · ·_· ·_· _· ._F-=--~=ias.~Pi=-·~--:::._· u_:,_~_llWl.UfKtur ____ v_w_-__ " __ 'Tu!lalar _ _ _ __ ~_---JJ ~ 
~ '-'Ylnaia . . . . . . . . Olrpanac ............ 

HOUltDD, ,._ CuiJll, upm tubiq. dlnldiq. ba1 U"CM· 
in.a and Pliadq. Yant 1torqr. 

H°'*°a, Tam 
NaVlllDCL Tau ............ . 

~ .... V-qiaia . . . . . . 

Cuiq, """' tullUI& duadlq. bat trml· 
illl and pUlltiq. Yant anae. 

Pipe oo.aiq and wrappiq. Yud llOfllt. 

Coupliq llWNfKlllrill1- Yard llOftlll. 

FOICeNeld9 pipe ~ Pipt 
matins ud wnppiq. Yard 11onp. 

Pipe tllreadiq. YUi! rtonp.. 

,, 
12 

" 
20 

140 

• Leucd f?Qm Posco Employees Trust. See "Manapment-Certai.n Tranuctioaa". 
•• Lcued from Greentree Building Auoci•ta. Sec "Maaapmeot-Ccnaia TllUICCiom''. 

• ••• .,. .. 
••• 
19'6 
Ultl 

.,.., 

In addition to the properties listed above. the Company bas 31 district sales offices located lhrougbout 
the country and warcbowe facilities in 6 slates. The Company's facilities are in aoocS condition aad the 
Company believes that its production facilities arc adequate for its preacnt and fornceablc requiremcais. 

Dlr1elOl'9 ......... 

The ditecion and executive officers of the Company are listed below and brief summaries of their 
b1lli.Da& ezpe.ricnc:e and certaiD olbcr i:Dfonnatioo witb respect to them are set fonh fo1Jowin1 the table. 

l4 
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REVOL YING CREDIT 

AND 

TERM LOAN AGREEl\tENT 

Dated as of Augusc 1'. 1977 

Between 

LBF ACQUISmON CORPORATION 

(name to be dwiged co L B. Foster Company) 

MELLON BANK, N.A. 

THE FIRST NATIONAL BANK OF CIDCAGO 

MANUFACTIJRERS HANOVER TRUST COMPANY 

CONTINENTAL ILLINOIS NATIONAL BANK 

AND l'RUST COMP.ANY Of CHICAGO 

E..Xi-litair lf·I 
[CQN'PODOD] 

TEXAS COMMERCE BANK NATIONAL ASSOCIATION 
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REVOLVING CREDIT AND TERM LOAN AGREEMENT 

!His ACiR£l!MENT, dared as of August JS, 1977, between LBF ACQutsmON CORPORATION, a Delaware 
corporation whose name is to be changed ro L. B. Foster Company (hereinafrer called the "Company") and 
the Baab named in Section 2 hereof (each hereinafter called a "Bank." and coUectively callcd the .. Banks"). 

WlTNISSETH THAT: 

WHEREAS, lhe Company has ~quested the Banks to extend credit to the Company in order to cnablr: 
it 10 bottow at any time: or from time to lime on or before August 1, 19SO ncit in excess of $22,000,000 
aggregate principal amount at any time outstanding, and the Banh arc .villin1 IO extend such credit to lht 
Company on the terms and conditions herem.ftcr set forth; 

Now, THEREFORE, the parties hereto, in consideration of their mutual covca.ants hereinafter act fort!I 
and intending to be lesally bound hereby, agree as follows: 

Section 1. Certabl Deblliou. Io additioc to words and terms defined elsewhere in this Agreement, 
tbe following words and tenns as used herein shall have the followi.ns meanings, ~pcc:tivc:ly, w:1eu the 
contc:.d hereof clearly requires otherwise: 

(a) "Acquisition Agreements" shall mean. collectively, (1) ~e Foster Asrecment and (ii) the 
Purchase Agreements and the Securities, together with (w) Anicle FOURTii of the Amended Certificate 
of Incorporation (as hereinafter defined), (ll} the Contingent Income Agreements, (y) the Olfset Shar
ing Agreement and (z) the separate purchase agreement referred to in paragraph 3M of the Purchase 
Agreements, iD each c:asc: as contemplated by tbe Purchase Agreements to be in elect at the time of the 
.issuance and delivery by lhe Company of tbe Securities and as amended from time lO time pursuant 
to the terms lhercof. 

(~) ''Affiliate" shall mean With resJ*t to any Persoo, any other Person di.redly or indim:tl~ 
controlling. controlled by or under common control witb such Pcnon. 

(~) .. Agreement" shall mean this Revolving Credit aad Term Loan Agreement as tbc ume 
mav from time to time be sunnlemented or a.mended. 

(d) "Beall Agreement" shall mean the •oeement. dated as of Aupst lS, 1977, betwcea the .,,, 
Company and faster obligating the Company to pay Foster for all amounts due p\U'Suant to the notes IC..,-. -
issued pursuant to an agreement. dated July I. 1976, in connection wi1h Faster's 1cquisition of the 
capital stock of Beall Pipe and Tank Corporation in the aggregate pria.dpal amount of 54.674,486, 
to tbe extent ocustanding on the date hereof. 

(eJ "Business Days .. shall mean days other tban a SaL.;.iay, Slµlday or 1lll)' other day on which 
banking instirutions in lhe States of JlliDoi.s, New York or Texas or tbc Commonwealth of Pennsylvania 
arc authorized or obligated to mmain closed. 

(f) .. Capital Assets" shall mean any asse~ (other than sheet steel pilin1 and sheet $tec1 piling 
equipment) wbicb wo12ld be classified as propertl', plant and equipment on a consolldated balance 
sheer of &be Cotnpany and i~ Subsidiaries prepart.d in aw:Jrdaacc with generally aca:ptcd accou.mina 
principles. 

(g) "Certificates" shall inea.a lhe certifiClleS of contiqeat income of the Company as dacn"bcd 
in paragraph I.~ of the Purchase AJl"«menlS. 

(h) .. Commicment" "1lti! mean. at any time and with respect &o each Bank. the commitmerit of 
such Bank bere\lnder as set fonb in Section 2 hereof. or as such commitmcnl may have bten rr4w:ed 
by wmioatioli in whole or in pan under Section 4 or Section 11 hereof. 

(i) "Common Stock" shall mean the Class A Common Stock (the «Chass A Common Stock") 
and the Class B Common Stock (the "Cass B Common Stock") of tbe Company as described in 
ptragrapbs 1.1 (vi) and (vii), respectively, of lhe Purchase Agreements .. 

(j) "Consolidated current Asseu" shalJ mean the consolidated current uset1 of the Company ~ 
and its Subsidiaries determined. on a consolidated basis after elimi.u.aW11 all inter-compa.ay itcma, ia 
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accordance with generally accepted accoun1ing principles consistently applied: provided that there shall 
not be included any loans or ad,·ancc:s made by the Company or any Subsidiary e~ccpl tra\'el and 
other like ad,·ances to officers nnd employees in the ordinary course of business. 

(k) ''Consolidated Current Liabilities" shall mean lhc consolidated current liabilities of the ~ 
Company and its Subsidiaries determined. on a consolidated basis after eliminating all intcr~ornpany 
itcau, in accordance with generally accepted accounting principles consistently applied. 

(l) "Consolida1c4'.t Net Ea.ming( for any period shall 111ean coosolidared gross revenues of the: 
Company and its Subsidiaries for such period less all operating and non-o~raring expenses of the 
Company and its Subsidiaries for such period. i.ncluding all ch.argcs of a proper character (including .(
deferred taxes on income to the extent required by generally accepted accounting principles, provision 
for taxes oo unremittcd foreign earnings which are included in gross revenues, and current additions 
to reserves), but not including in gros.s revenues any gains (net of expenses and taxes applicable 
thereto) in excess of losses resulting from the sale, conversion or other disposition of Capita] Assets, 
any gains l'e$ulting from the write-up of assets, llllY equity of the Company or any Subsidiary in tho 
undistributed earnings of any corporation which is not a Subsidiary, or any earnings of any corporation 
acquired by the Company or any Subsidiacy through purchase, merier ot CA>osolidation Oi' otherwise 
for any year prior ro the year of acquisition or any equity in any Subsidiary at the date of acquisition 
over the cost of investment In such Subsidiary; in each case, elll:cept as otherwise contemplated above, 
determined in accordance with generally accepted accounting principles consistently applied. 

(m) .. Consolidated Tangible Net Worth" sbaU mean the consolidarcd total assets of the Company 
and its Subsidiaries, exclu.sivc of intangible assets such as goodwill, organi2ation expense, trademarks, 
tndc names, brand names. ~pyrights. patents, patent applications. licenses. franchises, permits and L_ 
rights with respect to the foregoing. experimental expense and unamortized discount and expense And ~ 
any other items which are lle~ted as intangibles under generally accepted accounting principles c:cn
sisteo1Jy applied, minus the consolida1ed rotaJ liabilities (including wilhout limitation subotdinated 
indebledness) of the Company and its Subsidiaries, all as determined in accordance wilh generally 
accepted accounting priociples consistently applied; provided that for purposes of this Agreement, or
ganization expense and unamortized d.i.scount and expense arising out or the acquisition by the Com-
pany of the assets of Foster pursuant to the Foster Agreement and the separate purchase agreement 
referred to in paragraph 3M of the Purchase Agr«ments sball not be included as inta.l\gible assets. 

(n) ••consolidated Working Capital" shall mean the eitc:css 9f Ccnsolidared ~nt Assets over 
Consolidated Current Liabilities. 

(o) "Contingent Income Agreements" shall mean, collectively, the agreeinents (in tbe form of 
Exhibit D to tbe Purchase Agreements) between the Company and the purchasers of the Senior Notes 
and the Senior Subordinated Notes. 

(p) "CUrrcnt Debt" shall mean any obligation for borrowed moucy (tmd an.y notes payable and 
drafts ac:cepred representing extensions of credit whether or not representing obligations for borrowed 
money) payable on demand or within a period of one year from the date of the creation thereof; 
proviiltd tb".t any obligation shall be created as Funded Debt, regardless of its ten:n, if su.cb obligation 
is renewable at the option of the borrower pursuant to the terms thereof or of a revolving credit or similar 
agreement effective for more tban ooe year after tbe dale of the creation of such obligation, or may be 
payable out of tbe proc.eeds of a similar obligatioll pursuant lo the terms of such obligation or of aoy 
such agreemen1. 

(q) .. Debt" sh.alJ mean Funded Debt or Cu.mnt Debt, u the case may be. Any obligation secured 
by a Lien on, or payable out of the proceeds of production from, property ·of the Company or .eny 
Subsidiary shall be deemed to be Fuoded or Current Debt, as the case may be, of the Company or such 
Subsidiary even though such obligation shall not be assumed by the Company or such SUbsidiaey. 

(r) "Default" shall me.!Jl any or the events $peclfied in Section 11 hereof, whether or noc . .ny re· 
quiremcnt for the giving of notice or the lapse o[ time or the hap~o.lng of any further event. condition 
or act shall have been satisfied. 
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(s) "Disclosure Exhibits" shall mean lhe Disclosure Exhibits attaciled to the Foster Agreement, 
initialed for purposes of identification by an officer of the Company. 

(t) "Domestic Subsidiary" shall mean any corporntic.n organized under the laws of any State 
of the United States of America. or any Province of Canada, which i:onducts the major poTtion of its 
business in the United Stateii or America or Canoda. and all of the stock of every class or which, 
except directors· qualifying shares, shall, at the time as of which any dererminat1on is being made, be 
owned by the Company either directly or through one or more Domestic Subsidiaries. 

( u) "Event of Default" shall mean any of the events specified in Section 11 hereof; providrd that 
there has been satisfied any requirement iD connection with such event for the giving of notice, the lapse 
of lime or the happening of any further event, condition or act. 

(v) ·•foreign Subsidiary" shall mean any corporation other than a Domestic Subsidiary, all of 
the stock or other ownership interests of every class of which. CllCC!pl for directors' qualifying ~hares, 
shall, at the time as of which any determination is being made, be owned by the Company either 
directly or through one or more Subsidiaries. 

(w) "Foster" shall mean The L. B. Foster Company, a Pennsylvania corporation. 

(x) .. Foster Agreement" shall mean rhc agreement, dated as of August JS, 1977, between the 
Company and Foster, as lhc same may be amended from time to time after the date bereot. 

(y) "funded Debi'' shall mean any obligation payable more than one year from the date of the 
creation thereof, which under generally accepted accounting principles is shown on the balance sheet 
as a liability (excluding ~rves for dcfencd income taxes and otbcr reserves to the e::ii:tent that such 
reserves do not constitute an obligation) . 

(z) "Hydro-Ash Agreement" shall mean lhe agreement, dated February 26, 1976, coverins 
Foster's acquisition of the capital stock of Hydro-Ash O>rporation, pursuant to which Foster is obli
gared ro pay and to cause such co.-por:i.tion to pay the previous owner of such corporation a.a aggre
gate amount of $257,000, as such agreement and obligations are assumed by the Company punuant 
to the Foster AgrcemenL 

{aa) "Junior Subordinated Note" shall mean any note or 11otes wbicb may be issued pursuant to 
the Foster Agreement as in effect on the date hereof. 

(bb) "Lien" shall mean any mortga,e, plc:dge, security interest, encumbrance, Ueo or charge of 
any kind, including any co11diliona1 sale or other title retention agreement, any lease in the nature 
thereof, and the filing of or agreement ro give any financing statement under the Uniform Commercial 
Code of any jurisdiction. 

(cc) "Note" or YNotes" shall mean one or more, as the c:aae may be, of the Revolving Credit Notes 
and the Term Notes of the Company, as defined in Section 3 and S hereof, respectively, executed and 
delivered under this Agreement. 

(dd) "Officer's Certificate" shall mean a certificate signed in the name of the Company by its 
President, one of ilS Vice Presidents, or its chief financial officer (or, if the Company bas no chief 
lioancial officer, its Controller), whicb certificate shall state (i) I.bat the individual signing the same 
bas made or caused ro be made such invcstigatioos as arc necessary in order to permi1 him to verify 
the aCQlracy of the information set forth therein and (ii) that to the best of such individual's knowledge, 
the certificate doe5 not misstate any fact or omit t.o state any fact necessary to make the certificate aot 
misleading. 

(ce) "Olfsct Sharing Agreement'' shall mean the agreement so entitled (in 1t• form of Exhibit E 
w the Purchase Ag;eemenu) among the Banks and the purchasers of the Senior Notes. 

(ff) ·•Person" shall mean and include an individual, a partnership, a joint venture, a corporation, 
a trust. an unincorporated organization and a government or any department or agency thereof. 

(gg) "Prefened Stock" shall mean, collectively, the 8% Senior Cumulative Preferred Stock (lhe 
"Oass A Prefcncd Stock"), the 8% Junior C:unulative Convenible Preferred Stock-Series I (rbe 
"Series J Class B Prefened Stock") and the 8% Junior Cumulative: Convertible Preferred Stock·-
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meat having been given by the t.ompany as aforesaid, the principal amount of the Notes specified in sucb 
notice. toget.her with interest accrued and unpaid no the amount of such prepayment to the date of ~ 
payment. shall become due and payable on such prepayment date. 

All paymeou and prepayments made in accordance with the provisions of this Asreement or of the 
Notes in respect of commitment fee or of principal and interest on the Notes shall be made ratably to each 
Bank in immediately available funds at the office of such Bank ~pecificd in Section 2 he~r. in accord
ance ,,.'ith each Bank"s proportionate share of all loan.s then outstanding hereunder. 

Secdoe 7. ~ ud W.......aies. The Company represents and warrants to each Bank tb1t: 

(a) OrganiZJJtion and Qualification. The Company and BPT Acquisition Corpcration, a Dela
ware corporation ("BPT''), which shall be the only Subsidiary until the acquisition of the assets of 
Foster punuant to the Foster Agrec:m:nt, are corporations duly organized and eltisting in good standing 
under the laws of the State of Delaware, have the corporate power to own their respective properties 
and to carey on their respective businesses as now bein& conducted and as proposed to be conducted. 
The Company is duly qualified as a foreign corporation to do businesa and in good standing in each of 
the jurisdictions listed in Disclosure E.llhibit A. and the Company bas nor failed to qualify in any 
other jurisdiction in which the nature of the business to be conducted by it (immediately after giving 
effect to the acquisition of the assets of Foster pursuant to the Foster Agreement and the separate 
~ase agreement referred to in paragraph 3M ol the Purc:hue Agreement$~ respectively) makes such 
qwllliicalion necessary. BPT and e.ai;h corporation which will become a Subsidiary u a result of the 
acqoisition of the assets of Foster pumwit to the Foster Agreement and the separate purchase apee
ment referred to in paragraph lM of the Purchase Agreements is duly quali&ed u a foreip corporation 
to do business aad is in good standing in every jurisdictioo in whi:b the nature of the busi.Das to b9 
codw:ted by it (immediately after Siving elect to the acquisition of the uaets of Foster pursuant co the 
.Fostv .Ageemeat and the separate parcbale qru.ment rdemd to ia paraP11pb 3M of die Pwdwe 
Agreements, rapcctivcly) mates such qnaljficatjoa MCCSSll)'. 

(b) Power and Autlwrity. The Company has a>rporate power and authority to eirecute, de~ 

and c:any out tbc provisions of this Aancmtat. to make tbc borrowinp provided for bereia, to execute 
and deliver the Notes in evidence of sucb borrowinp and to perform its obligations hereunder and 
wider the Notes, and all such action bu been duly authorized by aU necessary corporate proceediap 
on its part. This Agreement has been duly and validly uecuted aad delivered by the Company and 
constitutes a legal, valid and binding contract of the Company. enforceable in accol'Unce with ila terms, 
and lhc Notes and all other innnameDts and documents, when duly uecuted ud cleliveted pursu11at to 
the provisions hereof or thereof, will coastitute lepl. V.Ud and binding obliptiODS of the Company 
enforceable in accordance with the tetms theftOf and of this Apeement, nccpt as the enforceability 
of this Agreement or the Notes may be limited by bankruptcy, insolvency or other laWI or penl 
application relating to or affediq the eaforcement of c::reditors' npta. 

(c) CorporoliolU Becoming SubsUlioriu as a Raub o/ the AcquUitio11 o/ th A.um o/ Fost6. 
Schedule 1 attached hcrclo corTCCtly sets forth, as to c.:h corporation which will become a Subsidiary 
as a result of the acquisition of the u.sets of Foster pursuant to the Foster Agreement, its name, the 
jurisdiction of its incorporation, the percentage of each class of capital stock outstandia1 which will, 
u a ruall of such acquisition. be owned by the Company or a SUbsidiary, the name of such owner and 
which of such corporatiom are inactive. Each such corporation ii duly orpni7..cd and emtin1 in good 
ltlllding under the laws of the jurisdiction in which incorponstc:d. bas the requisite corporate power 
to own. operate and lease itl respective properties and to carry on its respective bll$inas as now bcin1 
conducted and is duly qualified as a foreipl corporation to do businas and, e1eept as dacnllcd in 
Sc:bcciule l, ii in good staDding in every jurildiaion iD which die nature of die businal conducted 
by it makes such qualification necessary. All of the OU11tanding sbarcs of capital stock of each sw:b 
corporation have been validly issued and are fully paid and uonusessable, and all such ooutaDd.ln1 
lhua iDdicatcd in Schedule 1 to be owned by the Compaay and its Subsidiaries after sucb acquisition 
will be so owned, free of any lien. pledp, cbarp., aec:urity intcn:st or other cm:wubraace, u.ccpt u 
ICt forth iD Schedule 1. 
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Slale of Delaware; except as so amended and as may be fun her amended lo change the name of 
the Company to L. 8 . Fosler Company, such C.::rtilicate or Incorporation shall nor have been amended 
or modified: and the Company shall ha\·c delivered to each Bank. an Olliccr"s Certificate, dared the date 
of malting the first loans under Section 2 hereof, to all such effects. 

({) Purchases of Stock. At the time of making lhe first loans under Section 2 hereof, the 
Company shall have issued and sold, Ii) pursuant to Preferred Srock Subscription Agreements, 
dated as of the date hereof. 1.990 share~ of Class A Preferred Stock to certain officers and employees 
of Foster who it is anticipated will become executive officers of the Company: (ii) pursuant to Com
mon Srock Subscription Agreemcnas, dated as of the date hereof, 600,000 shares of Class A Commoo 
Stock to the persons described in the preceding clause (i): (iii) pursuam to Securities Subscription 
Agreements. dared as of the date hereof, an aggregate of 809 shares or Series 1 Class B Preferred 
Stock, 11 shares of Series 2 Class B Preferred Stock and 133, 918 shares of Class A Common Stock, 
to cen.ain shareholders of Foster: (iv) pursuant to Stock Purchase Agreements, dated as of the date 
hereof, an aggregatl! of l,461,46S shares of Class A Common Stock and 104,607 shares of Class B 
Common Stock to two limited partnerships organized by Kob!berg, Kravis, Roberts & Co., an unrelated 
third party and one institution; in each case at a purchase price of $100 per share of Preferred Stock 
and $1 .43 per share of Common Stock, which Che Company shall have received in full, and the Company 
shall have delivered to each Bank evidence thereof in form and substance satisfactory to each Bank 
( inclucling a complete and correct list of the names of all such persons and any information with respect 
thereto requested by any Bank) . 

(g) Junior Subordinaud Nott. At the time of making the first loans uoder Section 2 hereof, the 
Compaoy shall have issued the Junior Subordinated Note. 

Ch) Stcuri•its. At the time of making the first loans under Section 2 hereof, the Company shall 
have is.sued and sold to each Purchaser under each of the Pwchase Agreements the Securities to be 
purchased by such Purchaser and shall have received in full the purchase price therefor. 

(i} Contingent /neon~ Agruments. At the time or making the first loans under Scct:on 2 hereof. 
the Company shall have duly authorized, executed and dcliver,ed the Contingent Income Agreements, 
and sucb Agreements shall be in full force and effect with no default thereunder. 

(j) Foster Agreement. At the time of making the first loans under Section 2 hereof, the 
Company sbaU have acquired the assets of Foster pursuant to the Foster Agreemeilt (a complete 
and correct copy thereof aod of all schedules and exhibits thereto having b~cn delivered to each 
Bank) and the Company shall have acquired good and marketable title to such assets free and 
clear or any Lico, except as set fonh in the Foster Agreement or the Disclosure Exhibi1s: pr,wid~d 
that assets of Foster located ifl Canada will not have been acquired by the Company at the date of 
such fint loaas. Prior to the date of such first loans, such assets will be transferred by Foster to a 
newly created wholly-owned Delaware subsidiary of Foster. Concurrently witb such lirst loans. 
pursuant to a separate purchase agreement between the Company and Foster, the shares of stock 
of such subsidiary, together with the cash to be used by the Company to purchase such stock, 
will be deposited in escrow until (i) approvaJ of the acquisition by the Company of such stock shall 
have been obtained under the Canadian Foreign Investment Review Act and (ii) other oonnal 
closing conditions which the Company has no reason to believe cannot be met shall have been 
satisfied. At the time of making such first loans, each Bank shall have received an Officer's Certifi· 
cate to the effect that lhe Company has no reason to believe that such approval shall not be forth· 
co~g and such other conditions met withln a reasonable time. 

(k) 08set Sharing Agreement. The Offset Sharing Agreement shall have been entered into by 
the Purchasers of the Senior Notes under the Purchase Agreements and by the Banks. 

(1) Suppkmentol Opinion. At the time of making the loaos under Section S hereof, there 
shall have been delivered to each Bank from caunsel for the Company, wbicb counsel shall not bo 
unsatisfactory to any Bank, an opinion in form and substance satisfactory to each Bank, suppto
mentary to the opinion described in Section 8(c) hereof, stating those changes, if any, which bave 
OCCWTed in the opinions therein set forth. 
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SClll!DIJLf; I 

SCBl:DULE OF CORPORATIONS wmm WILL ROOME SUBSIDIAJUD 
AS A RDULT OF THE ACQUISfll;Ofti aY TD COMPANY 

Of THE ASSEl'S OF fOSrER 
P\JRStJANT TO THE WOSTEll AGR£EMEN1' 

Jll.llV4icna11 
of 

Nomr lncorporaliot1 

Beall Pipe and Tank Corporation . . . . • ~ 

Hydro-Ash Corporation .•.. , . •. . ·•·• • • JUinoiii 
Southern Pipe Coating Corporation• . . . Delaw~ 

Houslon Pipe Coating Corporation• . . . Tens 

• Name-holding corporation wbicb wnducts no business. 

Pf!rCtll&IJlr ot 
U11tlt01'1Ml'ft 

S:od ra IH O r utl 

100 -100 

100 

100 

Corpt1,,1liort 
to Own 

OulStalrdi111 
Stod 

BPT Al:Quisiticm Corporation ~ 
Lllf Acquisition Corporation 
LBF Acquisition Corporation 

LBF Acquisition Corporation 
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